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What Constitutes Doing Business 


Cooperatives 


An incorporated cooperative as- 
sociation which extends its activi- 
ties into a state other than that in 
which it was created, and in which 
it is not licensed to do business, 
is immediately faced with the 
question whether it is necessary 
for it to comply with the statutes 
of the foreign state relating to the 
qualification or licensing of for- 
eign corporations. 


When the question is referred to 
counsel, it is found that the steps 
to be taken, if such authority is to 
be secured, vary widely through- 
out the states. In a few, there are 
specific provisions for the method 
to be followed in the licensing of 
cooperatives. In others, qualifi- 
cation is effected by complying 
with the statutes which govern 
the admission of foreign ordinary 
business corporations, while in a 
third group, there are few or no 
statutes which clearly apply to the 
admission of cooperatives and the 
procedure to be followed is not 
well defined. 


The first proposition ordinarily 
considered is whether the coopera- 
tive is “doing business” in the 
foreign state in such a way as to 
be obliged to obtain authority to 
do business. The activity in the 
foreign state may be merely an 
isolated transaction, the further- 
ance of interstate commerce or the 
doing of some other act which 
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may not bring the association 
within the definition of doing in- 
trastate business. The rules ap- 
plicable to ordinary business 
corporations apply here and must 
be considered, for, when the sub- 
ject of the doing of business by a 
cooperative is before counsel, it 
is found that there is a dearth— 
indeed, almost a complete lack— 
of decisions involving cooperatives 
and this subject. 


A continuity of purchasing 
within a foreign state may estab- 
lish the presence of a purchasing 
or consumers’ cooperative there 
so as to require qualification, un- 
less each purchase is, in fact, fol- 
lowed by immediate shipment 
across state lines in interstate com- 
merce to a point in another state. 
Similarly, marketing cooperatives 
merely making shipments across 
state lines in interstate commerce 
to customers at points within a 
foreign state may not be obliged 
to qualify, unless a stock is kept 
within the foreign state, awaiting 
orders for delivery to those within 
the state. ; 


Liability to the payment of an- 
nual taxes, other than ad valorem 
taxes, is usually determined ac- 
cording to the same rules which 
determine liability to qualification, 
except that an examination of the 
taxing statutes sometimes reveals 
a specific exemption of cooperatives. 
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Domestic Corporations 


Illinois. 

Plaintiff, who was the equitable and beneficial owner, although not 
the owner of record, of shares of stock, ruled to be a “shareholder” ” 
and entitled to bring derivative suit on behalf of the corporation in 
Federal Court. Plaintiff Delaware corporation instituted this action 
as a stockholder’s suit to assert rights by derivative action of an. 
Illinois corporation. The Federal District Court had dismissed the 
complaint as insufficient to meet the requirements of Rule 23(b) of 
the Federal Rules of Civil Procedure, requiring that it be averred, 
in such a suit, “that the plaintiff was a shareholder at the time of the 
transaction of which he complains.” It was conceded that the plain- 
tiff was the sole equitable and beneficial owner of 6,538 shares and 
that it had owned such shares since long prior to the time of the 
grievances complained of. It was also conceded that plaintiff was 
not a shareholder of ‘record and that the certificate evidencing its 
shares was issued to its nominee who indorsed and delivered it to the 
plaintiff. Upon appeal, the United States Circuit Court of Appeals, 
Seventh Circuit, remarked: “The single contested issue, therefore, 
is whether the equitable and beneficial owner of non-recorded shares 
of stock in a corporation is a ‘shareholder’ so as to be entitled to main- 
tain a shareholder’s suit on behalf of such corporation under Section 
23(b). It is the contention of the defendants, sustained by the lower 
court, that the question as to who is a ‘shareholder’ is one of sub- 
stantive law to be determined by the rule of Illinois. On the other 
hand, it is the contention of the plaintiff that the rule is strictly 
procedural and that the question must be determined irrespective 
of the local law. That the effect to be given this rule has engendered 
a vast amount of contrariety of opinion is evidenced by the decisions.” 
In reversing the District Court and ruling that plaintiff was entitled 
to maintain its suit “without regard to local laws,” the Circuit Court 
of Appeals concluded that the plaintiff’s allegation that it was the 
equitable and beneficial owner of stock in the defendant corporation 
“was a sufficient allegation that it was a ‘shareholder’ as contemplated 
by the rule.” H. F. G. Company v. Pioneer Publishing Company et al., 
162 F. 2d 536. Thomas C. McConnell of Chicago, for appellant. 
Howard Ellis, Andrew C. Hamilton, Bennitt E. Bates of Chicago, 
for appellee Pioneer Publishing Company. Thomas A. Walpole of 
Chicago, for appellees Lynn S. Snow, Frank M. Pebbles and M. L. 
Walpole. Frank S. Righeimer of Chicago, for appellee Arthur E. 
Beeman. Henry F. Tenney and George E. Howell of Chicago, for 
appellees Telfer MacArthur and Clara M. Hahn. John L. Davidson, 
Jr., of Chicago, for appellee Arthur J. Howard. William J. Matthews 
of Chicago, for appellee John A. Manley. r 


New York. 


Stockholders’ agreement providing that the control of the man- 
agement of a corporation was to reside in one group of half the 
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stockholders, the directors and remaining group to have no voice in 
management, with changes in control from one group to another to 
be effected through an arbitration association, ruled illegal, void and 
unenforcible by the Court of Appeals. In Long Park, Inc. v. Trenton- 
New Brunswick Theatres Co. et al.,66 N. Y. S. 2d 165, affirmed, without 
opinion by the Appellate Division, First Department, 272 App. Div. 
902, 71 N. Y. S. 2d 369, the Supreme Court, New York County, dis- 
missed the complaint on its merits. There, a stockholder of a New 
Jersey corporation instituted suit against the corporation and others 
to enjoin one of the defendants, a New York corporation, from con- 
tinuing the management and supervision of certain theatres owned 
or controlled by the named defendant and for an accounting. Section 
27 of the General Corporation Law provides that “The business of 
a corporation shall be managed by its board of directors.” A stock- 
holders’ agreement, the legality of which was questioned, provided 
that it was to be construed in accordance with the laws of New 
York. The New Jersey law containéd a statute almost identical in 
text with that quoted. The agreement was between all of the stock- 
holders of Trenton-New Brunswick Theatres Company, governing 
their relationship and the operation and management of the com- 
pany. The corporation had 1,000 shares of stock, divided into four 
classes of 250 shares each, described as Class A-1, Class A-2, Class 
B and Class C stock. Each class was given the sole and exclusive 
right to name one of the four directors. The parts of the agreement 
under attack provided that for its term of 19 years the holders 
from time to time of the Class A-1 and Class A-2 stock should desig- 
nate the management of the corporation, unless and until the man- 
agement was changed as otherwise provided in the agreement. The 
only provision for changing the management was that the holders 
of a majority of the B stock and a majority of the C stock jointly, 
could at any time and from time to time, submit to the American 
Arbitration Association the question as to whether or not the man- 
agement should be changed from management by the holders of 
the A-1 and A-2 stock to management by the holders of the B and C 
stock jointly. Such question was to be settled by arbitration in 
accordance with the rules of the Association mentioned. Provision 
was likewise made for subsequent petitions to the Association by the 
stock adversely affected by its most recent ruling. Simply stated, the 
management was to be at all times named by half of the stockholders, 
the remainder and the directors to have nothing to say about it and 
changes in management were to be effected through the instrumental- 
ity of the Arbitration Association. The question concerned the il- 
legality of such an arrangement under Section 27 of the General 
Corporation Law, providing that the business shall be managed by 
the board of directors. Upon appeal, the Court of Appeals of New 
York reversed the judgments, with costs in all courts, with directions 
to enter a judgment in favor of the appellant declaring the agreement 
to be illegal, void and unenforcible. Long Park, Inc. v. Trenton-New 
eee k Theatres Co. et al., Court of Appeals of New York, January 

, 1948. 
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Foreign Corporations 


Connecticut. 


Compiling of data in Connecticut by engineer of an unlicensed 
New York corporation, followed by analysis and preparation of 
recommendations in New York, coupled with authority of New York 
company to represent Connecticut company in dealing with other 
Connecticut companies and a state commission, which authority was 
not exercised, ruled not “doing business” so as to require qualifica- 
tion. Plaintiff unlicensed foreign corporation instituted suit in the 
Court of Common Pleas of Fairfield County to recover a balance due 
for services rendered to defendant Connecticut corporation, located in 
Stamford, under a written contract solicited in Connecticut, signed 
by defendant in Stamford and by the plaintiff in New York. De- 
fendant pleaded that plaintiff was not qualified to do business and 
that, under the statute, it was barred from maintaining suit or re- 
covering until it had qualified and otherwise complied with the law, 
After the contract had been executed, plaintiff’s engineer spent about 
two weeks in Stamford making a physical survey of defendant’s 
plant. The information was analyzed in New York and a report 
made up with recommendations which was then sent to defendant and 
a charge made under the contract. The court noted that up to this 
point the facts were similar to the case of Surveyors, Inc. v. Berger 
Bros. Co., 9 Conn. Supp. 175, (The Corporation Journal, October, 
1941, page 10). There the compiling of data in the state concerning 
a defendant’s insurance risks, followed by analysis and formulation 
of recommendations in another state, was held not to constitute the 
doing of business so as to require qualification. In the present case, 
the defendant stressed that, under the contract, plaintiff was to act 
as its representative in all negotiations with the defendant’s utility 
companies and was authorized to appear before the Connecticut 
Public Utilities Commission for the purpose of making a formal 
complaint. There was, however, no evidence to show plaintiff had 
so represented defendant or filed any such formal complaint. The 
court refused to regard this additional provision as necessarily con- 
templating the transaction of business in Connecticut and overruled 
defendant’s plea in abatement of the action. Utility Economy Com- 
pany, Inc. v. Luders Marine Construction Company,* Court of Common 
Pleas, Fairfield County, November 4, 1947. James F. Rosen of New 
Haven, for the plaintiff, Curtis, Bunkerhoff & Barret of Stamford, for 
the defendant. Commerce Clearing House Court Decisions Requisi- 
tion No. 384595; 15 Conn. Sup. 214. 


* The full text of this opinion is printed in the State Tax Reporter, Con- 
necticut, page 133. 


New York. 


Foreign corporation, effecting purchases in New York for its de- 
partment stores in another state, through staff of buyers sent into 
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state and through a resident buyer which also acted for other de- 
partment stores, ruled not doing business so as to be subject to 
service of process. The Supreme Court, Appellate Division, First 
Department, stated the issue before it to be “whether or not a foreign 
corporation, operating a department store in another state and util- 
izing the services of an independent ‘resident buying’ organization in 
New York, which furnishes facilities to many department stores in 
various states may be sued in this state.” This defendant was an 
Ohio corporation, not licensed in New York, operating department 
stores in Ohio. Its activities in New York were limited to the pur- 
chasing of large quantities of merchandise, amounting to several 
million dollars worth of goods each year, for use in its department 
stores in Ohio. However, it maintained no exclusive buying agency 
of its own in New York, having no office there. It sent a large staff 
of buyers into the state from time to time. It also made use of the 
facilities of a New York firm engaged in the business of acting as 
“resident buyer” for 46 department stores in 15 states. Defendant’s 
officers came into the state from time to time and participated in 
meetings with the buyers to determine buying policies, using the 
office of the “resident buyer” as their headquarters. The court re- 
versed an order denying defendant’s motion to set aside the service 
of process, ruling that the motion should have been granted, observ- 
ing: “The law is clear that purchases in New York by a foreign 
corporation of a large part of the merchandise to be sold at its place 
of business outside the state, even if systematic and made upon visits 
occurring at regular intervals, do not warrant a holding that the 
corporation was present within the jurisdiction of this state.” An 
additional activity of the company in New York in interviewing 
personnel for employment outside the state was regarded as not per- 
taining to “doing business” in the state. Greenberg v. The Lamson 
Brothers Company,* 75 N. Y.S. 2d 233. Leonard P. Moore, of counsel 
(William S. Beinecke with him on the brief; Chadbourne, Wallace, 
Parke & Whiteside, attorneys) of New York City, for appellant appear-, 
ing specially. Chester A. Lessler of New York City, for respondent. 
Commerce Clearing House Court Decisions Requisition No. 383274. 





* The full text of this opinion is printed in the State Tax Reporter, New 


York, page 12,072. 
Texas. 


Service upon designated agent of licensed foreign corporation 
ruled to give Federal court jurisdiction, inasmuch as statute contains 
no limitation upon scope of designation as a consent to be sued in the 
state. Plaintiff below, a Louisiana Corporation brought suit in the 
Federal District Court for the Northern District of Texas against 
defendant Delaware corporation which had a permit to do, and was 
doing business in Texas, to recover for paper products sold to de- 
fendant. The latter’s designated agent for service in Texas having 
been served, defendant, appearing specially, moved to dismiss the suit 
on the ground that neither the plaintiff nor the defendant was an 
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inhabitant or resident of, nor did the cause of action arise in, the 
State of Texas, and that, therefore, the maintenance of the suit in 
the Northern District of Texas was in violation of Sec. 51, Judicial 
Code, 28 USCA, Sec. 112, the venue statute. The motion was denied 
by the District Court and thereafter, subject to its special appearance 
and motion to dismiss for improper venue, defendant filed its answer 
and counterclaim against plaintiff for damages resulting from breach 
by plaintiff of its contract to deliver certain goods. Plaintiff moved 
to dismiss the counterclaim and the District Judge sustained the | 
motion and dismissed it, entering judgment for plaintiff for the 
amount of its claim. Upon defendant’s appeal, the United States 
Circuit Court of Appeals, Fifth Circuit, upheld the District Court 
in denying defendant’s motion to dismiss for improper venue, noting 
that the defendant’s designation of an agent had been one, under the 
Texas statute, “upon whom process may be served in all suits, pro- 
ceedings, and causes of action pending or hereafter filed in this state 
in which said foreign corporation is a party or is to be made a party.” 
“Nowhere in the statute,” said the court, “is there any limitation upon 
the sweep and scope of the designation as a consent of the corporation 
to be sued in the state.” The appellate court ruled that the counter- 
claim of defendant should not have been dismissed, finding that on 
its face, and as pleaded, it stated a good cause of action. Carpenter 
Paper Company v. Calcasieu Paper Company, Inc.,* United States Cir- 
cuit Court of Appeals, Fifth Circuit, December 5, 1947. Commerce 
Clearing House Court Decisions Requisition No. 382373. 


* The full text of this opinion is printed in the State Tax Reporter, Texas, 
page 585. 


Taxation 


Florida. 


Stocks owned by Delaware corporation, not acquired with moneys 
related to Florida business, ruled not subject to Florida tax on in- 
tangibles. Appellee, the plaintiff below, a Delaware corporation, 
instituted suit against defendant State Comptroller and others to 
recover taxes on intangible property paid-under protest. The com- 
pany’s principal business office was in New York City, but it main- 
tained two subsidiary offices in Florida, one in Palm Beach and one 
in Miami, which were under the supervision of the New York office, 
where all questions of corporate and business policy were determined. 
The Florida offices had charge of real estate properties owned by 
the corporation near the respective offices. The company regularly 
returned for taxation its cash in Florida banks, mortgages, notes and 
other accounts receivable originating in its Florida offices and paid 
taxes thereon. The suit involved the taxation of certain stocks 
owned by the corporation, either contributed to it by its parent 
company or purchased with funds supplied by that company. 
None of the stock certificates were kept in Florida or carried 
on the books kept ‘there, nor were dividends received at the 
Florida offices. No moneys derived from Florida operations were 
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used in acquiring these shares. The Supreme Court of Florida, 

Division B, affirmed a ruling that such intangibles had no situs in 

Florida and were not taxable there. Gay, State Comptroller, et al. v. 
Bessemer Properties, Inc., 32 So. 2d 587. J. Tom Watson, Attorney 
General, and Sumter Leitner and J. Paine Kelly, Asst. Attys. General, 
for appellants. Allen, Drew, Burns & Middleton of West Palm 
Beach, for appellee. 

Louisiana. 

Municipal ordinance providing for measuring of occupation license 
tax upon gross receipts earned within and without city upheld by 
State Supreme Court. A New Orleans ordinance contained a pro- 
vision that those carrying on the business of a contractor on a cost- 
plus basis, commission or percentage plan, were required to pay a 
license tax “based upon the gross annual earnings from such busi- 
ness.” A partnership which was engaged in the business in New 
Orleans of contracting on both a fixed-fee and a cost-plus basis, 
conducted operations both within and without the city. The city 
contended that its tax should be based upon the gross receipts of the 
partnership for work performed throughout the state, while the 
partnership sought to base the tax upon amounts received for work 
actually done within the territorial limits of the city. The Louisiana 
Supreme Court noted that the ordinancé provided that gross receipts 
derived from any occupation so taxed, whether earned within or 
without the city, should form the basis of the license tax. The only 

' limitation found in the State Constitution prohibited municipalities 
from imposing a greater license tax than is imposed for state pur- 
poses. The court observed, in ruling in favor of the broader basis 
urged by the city: “Since the tax here sought to be levied is in fact 
equal to that levied by the state, it cannot be said to be greater.” 
The court noted that the partnership maintained its principal and only 
permanent office or place of business in New Orleans and that it was 
from this office that all of its operations were directed and controlled 
and all of its administrative functions were performed, and observed: 
“The fact that some of the company’s business is executed or per- 
formed outside of the city and, of necessity because of the nature of 
its work, at the sites where the construction is going on does not, in 
‘our opinion, make these jobs done outside the city a separate business 
or constitute the locale of the construction a separate place of business 
within the meaning and contemplation of the act of the legislature 
and the city ordinance. Such work is only a component part of and 

| incidental to the defendant’s main business of general contracting.” 
City of New Orleans v. W. Horace Williams Co., Louisiana Supreme 
| Court, November 10, 1947. CCH Requisition No. 381969. 


Texas. 


State Supreme Court rules that the computation of the 5% fee 
upon the revival of a corporation’s right to do business is to be based 
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upon the tax due from the company at the date of forfeiture for the 
entire period from the date of forfeiture to the date of payment of all 
delinquent franchise taxes and penalties thereon. In Gulf Union Oil 
Company v. Isbell et al., 205 S. W. 2d 105, (The Corporation Journal, 
January, 1948, page 73), the Texas Court of Civil Appeals, Austin, 
held that the 5% penalty upon the revival of the right of a corporation’ 
to do business was to be computed only on the tax due at the time of 
forfeiture for a period not exceeding six months from the date of 
forfeiture. Upon appeal, the Texas Supreme Court has reversed this 
decision, using the following language in granting writ of error: 
“Granted on Points 1 and 2. Point 1—The Court of Civil Appeals 
erred in holding that the five per cent revival fee provided in ‘Article . 
7092, R. C. S., 1925, should be computed on the tax due by respondent 
at the date of the forfeiture of its right to do business for a period of 
not to exceed six months from the forfeiture of its right to do business. 
Point 2—The Court of Civil Appeals erred in failing to hold that in 
accordance with the ruling of the Supreme Court of Texas, in the 
case of Federal Crude Oil Co. v. Yount-Lee Oil Co., 122 Tex. 21, the 
correct and legal computation of the revival fee provided in Article 
7092, R. C. S., Texas, 1925, should be based upon the tax due by 
Gulf Union Oil Co., at the date of its forfeiture of its right to do 
business for the entire period from the date of forfeiture to the date 
of payment to the Secretary of State of all delinquent franchise taxes 
and penalties thereon.” 


Virginia. 
Act requiring motor carriers operating in Virginia either to pur- 
chase within state motor fuel required for operations there or, in lieu 
thereof, to pay amount equivalent to tax on such fuel, ruled consti- 
tutional as applied to interstate carriers. “The State Corporation 
Commission of Virginia issued a rule against the Atlantic States 
Motor Lines, Inc., a North Carolina corporation operating its motor 
vehicles on the highways of Virginia as an interstate carrier, charging 
it with violating chapter 108 of the Acts of Assembly of 1942. This 
act requires every motor carrier operating for hire over the highways 
of Virginia, whether in intrastate or interstate commerce, or both, to 
‘purchase, within the State, gasoline, or other motor fuel, at least 
equal to that amount necessary for use in the operation as a motor 
carrier within the State, or such motor carrier shall, in lieu of making 
such purchase, pay into the treasury, for credit of the State Highway 
Fund, an amount equivalent to the prevailing State tax on the amount 
of gasoline, or other motor fuel, necessary for its operation as a motor 
carrier within this State over and above the amount of tax paid on © 
gasoline, or other motor fuel, actually purchased in the State.’” 
After a full hearing, the Commission entered judgment against the 
corporation for amounts representing unpaid tax and penalties re- 
lated to a two-year period. Upon appeal to the Virginia Supreme — 
Court of Appeals, counsel for the company contended that the statute: 









(since repealed) was unconstitutional because it had been construed __ 
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to be a use tax (in Mason and Dixon Lines, Inc. v. Commonwealth, 
185 Va. 877, 41 S. E. 2d 16, certiorari denied, 67 S. Ct. 1190) and was 
not paid by intrastate carriers. “A complete answer to this con- 
tention,” observed the Supreme Court of Appeals, “is that intrastate 
carriers purchase their gasoline from local dealers and pay the tax to 
such dealers. Motor carriers for hire, whether doing an intra- or 
interstate business, have the election to purchase gasoline in Virginia 
and use the same on her highways, or to buy the gasoline elsewhere 
and pay the use tax on so much of it as is used to operate its motor 
vehicles over the highways of the State. No carrier is required 
to do both, but each must pay the tax in one or the other of the two 
methods set forth in the statute.” Atlantic States Motor Lines, Inc. v. 
Commonwealth of Virginia,* 43 S. E. 2d 868. S, W. Shelton of Rich- 
mond, for appellant. Abram P. Staples, Atty. General, and Walter 
E. Rogers, Asst. Atty. General, for the Commonwealth. Commerce 
Clearing House Court Decisions Requisition No. 378542. (Petition 
for writ of certiorari filed in the Supreme Court of the United States, 
December 2, 1947; Docket No. 465. Certiorari denied, January 5, 1948; 
68 S. Ct. 351.) 


* The full text of this opinion is printed in the State Tax Reporter, Virginia, 
page 5233. 





Note 


The New York Supreme Court, Appellate Division, has reversed, without 
opinion, (75 N. Y. S. 2d 513), the ruling in Tugee Laces, Inc. v. Mary Muffet, Inc., 
73 N. Y. S. 2d 803, mentioned in The Corporation Journal, February, 1947, page 87. 
: is — an appeal may be effected in that case to the Court of Appeals of 

ew York. 


Appealed to the Supreme Court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* : 


Mississippi. Docket No. 94. Stone v. Memphis Natural Gas Co., 
29 So. 2d 268. (The Corporation Journal, May, 1947, page 329.) State 
Franchise Tax—unlicensed foreign corporation doing interstate busi- 
ness. Petition for certiorari filed, May 17, 1947. Certiorari granted 
June 16, 1947. Argued, December 8, 1947. 


Vircintra. Docket No. 465. Atlantic States Motor Lines, Inc. v. 
Commonwealth of Virginia, 43 S. E. 2d 868. (The Corporation Journal, 
March, 1948, page 112.) Motor fuel use tax on gasoline purchased 
out of state. Petition for certiorari filed, December 2, 1947. Certiorari 
denied, January 5, 1948. 


* Data compiled from CCH U. S. Supreme Court Docket, 1947-1948. 
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Regulations and Rulings 


CoLoraDo—No county assessor can legally assess motor vehicles’ 
within his county and levy an ad valorem personal property tax thereon, 
unless they are in process of manufacture, in dead storage, or consti- 
tute part of the stock in trade of dealers or distributors. (Opinion of 
the Attorney General to Colorado Tax Commission, State Tax 
Reporter, Colorado, § 22-113.) 

ConnecticutT—Contractors must pay the sales tax as consumers 
on the purchase of all materials or supplies used by them in filling 
lump sum contracts, cost-plus contracts, time and material contracts 
with an upset or guaranteed price which may not be exceeded, or any 
kind of construction contract. Where the contractor, however, intends 
to sell the material at an agreed price and render his service for an 
additional price the sale is exempt as well as where the contractor is 
acting as a permittee in the business of selling materials. In either 
case, however, the contractor as a retailer, must give the person who 
sells him these materials a resale certificate and collect the tax from 
the person to whom he sells them. (Regulation No. 16, State Tax 
Reporter, Connecticut, page 6115.) - 


Iowa—Rule 55.1, recently adopted by the State Tax Commission, 
in connection with the sales tax, provides that when the contract to 
sell takes place within the State of Iowa (offer and acceptance) and 
the seller delivers the goods from a point outside of Iowa directly to 
the buyer in Iowa, the sale is deemed to be an intrastate sale and the 
seller’s receipts therefrom subject to the retail sales tax, if the sale is 
at retail and not otherwise exempted. (State Tax Reporter, Iowa, 
{| 60-205a.) 

Kentucky—Whether or not a company would become subject 
to Kentucky state taxes by establishing a resident salesman in the 
state depends upon the extent of the authority and duties given the 
salesman. If the business done is not strictly interstate commerce 
and protected by the interstate commerce clause of the Federal Con- 
stitution, the company would be liable for such state taxes as the 
corporation organization tax, qualification fees authorizing foreign 
corporations to do business in Kentucky, corporation license tax, fran- 
chise tax, state property tax and state income tax. (Opinion of the 
Attorney General, State Tax Reporter, Kentucky, { .012.) 


Utan—Corporation Franchise Tax Regulation No. 2 has been 
amplified to state that net income is to be computed on the basis of 
the accounting period (fiscal or calendar year) and that the fiscal period 
may be adopted only if certain conditions are met. The period cov- 
ered by the first return is to commence with the date of qualification 
or the date of beginning of business, whichever is earlier; the first 
return is to’be used as the basis for determining the tax for the first 
and second taxable years, and the tax for the first taxable year is 
due in full two and one-half months after the close of the taxable year, 
but the tax for the second year may be paid quarterly. (State Tax 
Reporter, Utah, page 1175.) 
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Some Important Matters for 
March and April 


This Calendar does not purport to be a complete calendar of all matters requiring 
attention by corporations in any given state. It is a condensed calendar of the more 
important requirements covered by the State Report and Tax Bulletins of The 
Corporation Trust Company. Attorneys interested in being furnished with timely 
and complete information regarding all state requirements in any one or more states, 
including information regarding forms, practices and rulings, may obtain details 
from any office of The Corporation Trust Company or C T Corporation System. 


A.taBAMA—Annual Franchise Tax Return due between January 1 and 
March 15.—Domestic and Foreign Corporations. 
cae. Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign 
Corporations. 
Annual Franchise Tax due April 1, but may be paid with- 
out penalty until April 30—Domestic and Foreign Corporations. 
Arizona—Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 
Annual Statement of Mining Companies due between Janu- 
ary 1 and April 1—Domestic and Foreign Mining Corporations. 
CaLiForNIA—Franchise (Income) Tax Return and Payment of one- 
half of tax due on or before March 15.—Domestic and Foreign 
Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or 
before April 30.—Domestic and Foreign Corporations. 
Cotorapo—Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
Annual License Tax due on or before May 1.—Domestic 
and Foreign Corporations. 
Connecticut—Income Tax Return due on or before April 1— 
Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 
DeLawarkE—Returns of Information at the source due on or before 
April 30.—Domestic and Foreign Corporations making certain 
payments of salaries, dividends, interest or other income to citi- 
zens or residents of Delaware during 1947. 
Anrual Franchise Tax due after April 1 and before July 1.— 
Domestic Corporations. 
District or CoLumBia—Franchise (Income) Tax Return due on or 
before April 15——Domestic and Foreign Corporations. 
Gzorcia—Income Tax Return and Returns of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 
Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
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Ipano—Income Tax Return and Returns of Information at the source 
due before March 15.—Domestic and Foreign Companies. 
InDIANA—Quarterly Gross Income Tax Return and Payment due on — 
or before April 30.—Domestic and Foreign Corporations. 
Iowa—Income Tax Return and Returns of Information at the source 

due on or before March 31.—Domestic and Foreign Corporations. 
Return of Taxes withheld at the source due on or before March 
31.—Domestic and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreig> Corporations. 
Kansas—Annual Report and Franchise Tax due on or before March 
31.—Domestic and Foreign Corporations. 
Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
Kentucxy—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 
Income Tax and Corporation License Tax Return due on or 
before April 15—Domestic and Foreign Corporations. 
MarytanD—Annual Report (Personal Property Return) due on or be- 
fore April 15—Domestic Corporations. 
Franchise Tax Report and Franchise Tax due on or before 
April 15.—Domestic Corporations. 
Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 
Annual Report (Personal Property Return) and Filing Fee 
due on or before April 15.—Foreign Corporations. 
MassacHusetts—Excise Tax Return due on or before April 10.—Do- 
mestic and Foreign Corporations. 
Micuican—Intangible Personal Property Tax Return due on or before 
March 31.—Domestic and Foreign Corporations. 
Minnesota—Income Tax Return due on or before March 15.—Domes- 
tic and Foreign Corporations. 
Annual Report due between January 1 and April 1—Foreign 
Corporations. 
Mississtpp1—Income Tax Retarn due on or before March 15.—Domes- 
tic and Foreign Corporations. 
Returns of Information at the source due on or before March 
15.—Domestic and Foreign Corporations. 
Missouri—Income Tax Return due on or before March 31.—Domestic 
and Foreign Corporations. 
Quarterly Retail Sales Tax Return and payment due on or 
before April 15.—Domestic and Foreign Corporations. 
Montana—Returns of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations. 
Annual Return of Net Income due on or before March 31.— 
Domestic and Foreign Corporations. 
Annual Statement due within two months from April 1— 
Foreign Corporations. 
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NEBRASKA—Statement to Tax Commissioner due on or before March 
10.—Foreign Corporations. 

Nevapa—Annual Statement of Business due not later than month of 
March.—Foreign Corporations. 

New HampsHireE—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due before April 1—Domestic Companies. 

NEw JersEy—Annual Franchise Tax Return and Tax due on or before 
April 15.—Domestic and Foreign Corporations. 

New Mexico—Franchise Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before April 
| 1.—Domestic and Foreign Corporations. 

Income Tax Returns due on or before April 15.—Domestic 

and Foreign Corporations. 

Franchise Tax due on or before May 1.—Domestic and For- 
eign Corporations. 

New Yorx—Annual Franchise (Income) Tax Return (Form 3 CT, 
Article 9A, Tax Law), due on or before May 15, together with 
one-half of tax.—Domestic and Foreign Business Corporations, 
Holding Companies and Investment Trusts. 


Norto Carotina—Income Tax Return and Returns of Information at 
the source due on or before March 15.—Domestic and Foreign 
Corporations. 

Intangible Property Tax Return due on or before March 15. 
—Domestic and Foreign Corporations. 
Nort Daxota—Income Tax Return and Returns of Information at the 
source due before March 15.—Domestic and Foreign Companies. 
Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 
Annual Report due between January 1 and April 1.—For- 
eign Corporations. 

Oxn1o—Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due be- 
tween January 1 and March 31.—Foreign Corporations. 

OxLaHoMA—Income Tax Return due on or before March 15.—Do- 
mestic and Foreign Corporations. 


Orecon—Excise (Income) Tax Return due on or before April 15.— 
Domestic and Foreign Corporations. 


PENNSYLVANIA—Capital Stock Tax Report and Tax and Corporate 
Loans Report and Tax due on or before March 15.—Domestic 
Corporations. 

Franchise Tax Report and Tax and Corporate Loans Tax 
Report and Tax due on or before March 15.—Foreign Cor- 
porations. 

Bonus Tax Report due on or before March 15.—Domestic 

Corporations. 
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PENNSYLVANIA—continued 

Bonus Report due on or before March 15.—Foreign Cor- 
porations. 

Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

RHODE ienaienlivelanss Corporation Tax Return and Tax due on or 
before May 1—Domestic and Foreign Corporations. 

Semi-Annual Report to Division of Industrial Inspection 
due in April and October.—Domestic and Foreign Corporations 
employing five or more persons in Rhode Island. 

Sout Carotina—Income Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Returns of Information at the source due on or before March 
15.—Domestic and. Foreign Corporations. 

Soutn Daxota—Quarterly Retail Sales Tax Return and Payment due 
on or before April 15—Domeéstic and Foreign Corporations. 

Texas—Annual Franchise Tax Report due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

Unitep States—Income Tax Return due on or before March 15.— 
Domestic Corporations and Foreign Corporations having an 
office or place of business in the United States. 

Utan—Income (Franchise) Tax Return due on or before March 15.— 
Domestic and Foreign Corporations. 

Vermont—Extension of Certificate of Authority due on or before 
April 1—Foreign Corporations. 

Vircin1ta—Income Tax Return due on or before April 15.—Domestic 
and Foreign Corporations. 

West Vircinta—Annual License Tax Report due in April.—Foreign 
Corporations. 

Quarterly Business and Occupation (Gross Sales) Tax Re- 
turn and Payment due on or before April 30.—Domestic and 
Foreign Corporations. 

Wisconsin—Income Tax Return and Returns of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Privilege Dividend Return and Return and Tax due on or 
before March 15.—Domestic and Foreign Corporations. 

Annual Report due between January 1 and April 1— 
Domestic and Foreign Corporations. 





The Corporation Trust Company’s 
Supplementary Literature 


In connection with its various activities The Corporation Trust Company publishes 
the following supplemental pamphlets, any of which will be sent without charge 
to readers of The Journal. Address The Corporation Trust Company, 
120 Broadway, New York 5, N. Y. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter 


provisions which suit well enough at time of organization may be 
handicaps for the corporation in later life—some measures to avoid them that a 
lawyer may help his client to take. 


When a Corporation Is P. W. O. L. A simple explanation of the 


reasons for and purposes of the foreign corporation laws of the 
various states, and illustrations of when. and how a corporation makes itself 
amenable to them. Of interest both to attorneys and to corporation officials. 


Contracts You Cau’t Enforce. Interesting case-histories which show 


advisability of contractor getting lawyer’s advice before undertaking 
construction work outside his home state, even for federal government. 


What Constitutes Doing Business. (Revised to June 1, 1946.) A 


191-page book containing brief digests of decisions selected from 
those in the various states as indicating what is construed in each state as 


“doing business.” 
After the Agent for Service Is Gone. What will happen then if suit is 


brought against the company? Some examples taken from actual 
court cases, with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the 


Delaware corporation law, its advantages for business corporations, 
the attractive provisions for non par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 


We've Always Got Along This Way. A 24-page pamphlet of. cases in 


various states in which corporation officials who had thought they 
were getting along very well with statutory representation by a business employe 


suddenly found themselves in trouble. 
Judgment by Default. Gives the gist of Rarden v. Baker and similar 


cases, showing how corporations qualified as foreign in any state 
and utilizing their business employes as statutory representatives are sometimes 
left defenseless in personal damage and other suits. 


More Sales with Spot Stocks. Advantages found by many manufac- 
turers in carrying spot stocks at strategic shipping points—and 
preliminary statutory measures necessary to protect corporate status. 

What Does a Transfer Agent Do? This illustrated pamphlet gives 


the highspots of a transfer agent’s services in 3 minutes reading 


time, with explanatory text if you want to read further. Of value to small as 
well as large corporations. 





120 BROADWAY, NEW YORK 5, N. Y. 


Posrmastzr—If undeliverable For Any Reason, notify 
sender, stating reason (and new address, if known, 
if addre--ee has moved) on postage for 
which is guaranteed. 


THE CORPORATION JOURNAL 


The Corporation Journal is published by The Corpora- 
tion Trust Company monthly, except in July, August, and 
September. Its purpose is to provide, in systematic and con- 
venient form, brief digests of significant current decisions of 
the courts, and the more important regulations, rulings er 
opinions of official bodies, which have a bearing on the or- 
ganization, maintenance, conduct, regulation, or taxation of 
business corporations. It will be mailed regularly, postpaid 
and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon 
written request to any of the company’s offices. 


When it is desired to preserve The Journal in a perma- 
nent file, a special and very convenient form of binder will 
be furnished at cost ($1.50). 








